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Amendments to the Claims 



This Listing of the Claims will replace all prior versions, and listings, of claims in the 
application. 

Listing of the Claims: 

1.-20. (Cancelled). 

21. (Previously Presented) A pharmaceutical composition which comprises a 
pharmaceutical^ acceptable carrier and a therapeutically effective amount of a compound of 
formula IV according to Claim 27. 

22. (Withdrawn and Currently Amended) A method of treating a proliferative disease which 
comprises administering a therapeutically effective amount of a compound of formu l a I 
formula IV according to c l a i m 1 Claim 27 to a mammal in need of such treatment. 

23. (Withdrawn) A method of claim 22 wherein the mammal is a human. 

24. (Withdrawn and Currently Amended) A compound selected from the group consisting of 




(S)-N-{(S)-2-[(R)-2-(3-Benzyl-phenyl)-pyrrolidin-1-yl]-1-cyclohexyl-2-oxo-ethyl}-2- 
methylamino-propionamide; 
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(S)-N-{(S)-2-[(S)-2-(3-Benzyl-pte^ . 
methylamino-propionamide; 




(S) - 2 - M e thy l am i no - N((S) - 2 - m e thy l- 1 - {(S) - 2 - [3 - (m e thy l- ph e ny l- am 
carbony l ) propy l ) prop i onam i do; 




(S) N ((S) 1 Cyc l ohoxy l 2 ((S) 2 [3 (mothy l pheny l am i no) pheny l ] pyrro li d i n 1 y l ] 2 
oxo ethy l ) 2 mothy l am i no prop i onam i do; 




(S) N ((S) 1 Cyc l ohoxy l 2 ((R) 2 [3 (mothy l pheny l am i no) pheny l ] pyrro li d i n 1 y l ) 
2 - oxo -e thy l ) - 2 - m e thy l am i no - prop i onam i d e ; 
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I ° 
J>y X X 
N Y Y 





o 



(S) N ((S) 1 Cyc l ohoxy l 2 oxo 2 [(R ) 2 (3 phonoxy pheny l ) pyrro li d i n 1 y l ] othy l ) 2 
m e thy l am i no - prop i onam i d e ; 



H If 





(S) N ((S) 1 Cyc l ohoxy l 2 oxo 2 [(S ) 2 (3 phonoxy pheny l ) pyrro li d i n 1 y l ] othy l } 2 
mothy l am i no prop i onam i do; 



H I 






(S) N ((S) 1 Cyc l ohoxy l 2 oxo 2 [(R) 2 (3 phony l su l fany l phony l ) pyrro li d i n 1 y l ]othy l ] 
2 - m e thy l am i no - prop i onam i d e ; 



JjJL 

« ITU 





(S) - N - {(S) - 1 - Cyc l oh e xy l- 2 - oxo - 2 - [(S) - 2 - (3 - ph e ny l su l fany l- ph e ny l ) - pyrro li d i n - 1 - y l ] e thy l } - 
2 mothy l am i no prop i onam i do; 
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(S) N {(S) 2 [(R) 2 (3 Bonzonosu l fony l pheny l ) pyrro li d i n 1 y l ] 1 cyc l ohoxy l 2 oxoothy l ) 2 
m e thy l am i no - prop i onam i d e ; 




(S)-N-{(S)-2-[(S)-2-(2-Benzyl-2H-tetrazol-5-yl)-pyrrolidin-1-yl]-1-cyclohexyl-2-oxo- . 
ethyl}-2-methylamino-propionamide; 




(S)-N-{(S)-2-[(S)-2-(2-Benzyl-2H-tetrazol-5-yl)-pyrrolidin-1-yl]-1-cyclohexyl-2-oxoethyl}- 
2-methylamino-butyramide; 
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(S)-N-{(S)-2-[(S)-2-(1-Benzyl-1H4etrazol-5-yl)-pyrrolidin-1-yl]-1-cyclohex 
2-methylamino- propionamide; and 



(S)-N-{(S)-2-[(S)-2-(1-Benzyl-^ 

2-methylamino-butyramide; 

or a pharmaceutically acceptable salt thereof. 

25. (Cancelled). 

26. (Withdrawn and Currently Amended) A compound selected from the group consisting of 



(S) - N - {(S) - 1 - Cyc l oh e xy l- 2 - oxo - 2 - [(S) - 2 - (3 - ph e noxy - ph e ny l ) - pyrro li d i n - 1 - y l ] -e thy l } - 2 - 
mothy l am i no prop i onam i de; 



(S) N ((S) 1 Cyc l ohoxy l 2 oxo 2 [ (S) 2 (3 phony l su l fany l pheny l ) pyrro li d i n 1 y l ]othy l ] 
2 - m e thy l am i no - prop i onam i d e ; 
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(S)-N-{(S)-2-[ (S)-2-(2-Benzyl-2H-tetrazol-5-yl)-pyrrolidin-1 -yl]-1 -cyclohexyl-2-oxoethyl}- 
2-methylamino-propionamide; 




(S)-N-{(S)-2-[(S)-2-(2-Benzyl-2H-tetrazol-5-yl)-pyrrolidin-1-yl]-1-cyclohexyl-2-oxoethyl}- 
2-methylamino-butyramide; 



(S)-N-{(S)-2-[(S)-2-(1-Benzyl-1H-tetrazol-5-yl)-pyrrolidin-1-yl]-1-cyclohexyl-2-oxoethyl}- 
2-methylamino-propionamide; and 




(S)-N-{(S)-2-[(S)-2-( 1 -Benzyl-1 H-tetrazol-5-yl)-pyrrolidin-1 -yl]-1 -cyclohexyl-2-oxoethyl}- 
2-methylamino-butyramide; 
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or a pharmaceutical^ acceptable salt thereof. 

27. (Currently Amended) A compound of formula (IV) 




wherein 

R 1 and R 3 are each independently methyl or ethyl; 

R 2 is H, methyl, ethyl, chloromethyl, dichloromethyl ortrifluoromethyl; 

R 4 is Ci-C 4 alkyl or C 3 -C 7 cycloalkyl; 

R 5 is H; 

U is a structure of formula (II) 




II 



(a) X is N; 

fcr-RW- Rx and R\ aro H; Rr, Rg', R z and R z ' are H; 
n is 0; 
Rc is H; 

Rd is An-D- Ar 2 , where An and Ar 2 are each independently a 
substituted or unsubstituted phenyl or het, and D is C^ alkyl which is 
optionally substituted with halo , where the phenyl or the het of An is 
attached to both (Rb)n and D, and the phenyl or the het of Ar? is attached to 
both D and R 5 ; or 

(b) *4s44^ 

Rer-R^R ?, and RV aro H; or 
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r4-G 4 a l ky l- ph e ny l and 




n i s O; 
Rc i s H; 

Rd i s Ar 4 D Ar g , whoro i n Ar 4 and Ar g aro each i ndopondont l y a 
subst i tuted or unsubst i tutod pheny l or hot, and D i s N(Rh), whoro Rh i s H, 
Mo, CHO, SCb, C(O), CHOH, CF^or SOgGH^ 

(o) X4s^ 

■R§^ R~© r -"R?., and R^ are H, 



Rd i s Ar 4 D Ar^.whoro Ar 4 and Ar g aro each i ndopondont l y a 
subst i tuted or unsubst i tutod pheny l or hot, and D i s O; or 

*4s44| 



Rd i s Ar 4 D Ar g , wh e r e Ar 4 and Ar g ar e e ach i nd e p e nd e nt l y a 
subst i tuted or unsubst i tutod pheny l or hot, and D i s S, S(O), or S(O)^ 

(e)- XisN; 

RsH^R ?, and RV are H; R g , Rr', R z and R z ' are H; 
n i s O n is 0 ; 
Rc is H; 

Rd is An-D- Ar 2 ; 

An and Ar 2 are each independently a substituted or unsubstituted 
phenyl or het, and D is C(O) , where the phenyl or the het of An is attached 
to both (Rb)n and D, and the phenyl or the het of Ar? is attached to both D 
and R 5 : 



or a pharmaceutical^ acceptable salt thereof. 

28. (Previously Presented) The compound of Claim 27 wherein U has a structure of formula 
V 



n i s O; 



Rc i s H; 




n i s O; 
Rc i s H; 
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r (Rb) n 



(Ra), 



Rc 



Rd 



V 



or a pharmaceutical^ acceptable salt thereof. 




Rc is H; 



Rd is An-D- Ar 2j where An and Ar 2 are each independently a substituted or 
unsubstituted phenyl or het , where the het is selected from the group consisting of 
tetrazolyl, 1,2,3-triazole, pyrazole, oxazole, pyrrolyl, triazine, pyrimidine, imidazole, 
and oxadiazole, and D is Ci alkyl which is optionally substituted with halo , wherein 
the phenyl or the het of An is attached to both (Rb)n and D, and the phenyl or the het 
of Ar? is attached to both D and R 5 ; 
or a pharmaceutical^ acceptable salt thereof. 

30. (Previously Presented) The compound of Claim 29 selected from the group consisting of 



N-[(1S)-1-cyclohexyl-2-oxo-2-[(2S)-2-[2-(phenylmethyl)-2H-tetrazol-5-yl]-1- 
pyrrolidinyl]ethyl]-2-(methylamino)-(2S)-butanamide; 
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N-[(1S)-1-cyclohexyl-2-oxo-2-[(2S)-2-[1-(phenylmethyl)-1H-imidazol-4-yl]-1- 
pyrrolidinyl]ethyl]-2-(methylamino)-(2S)-propanamide; 




N-[(1S)-1-cyclohexyl-2-oxo-2-[(2S)-2-[5-(phenylmethyl)-1,2,4-oxadiazol-3-yl]- 
1-pyrrolidinyl]ethyl]-2-(methylamino)-(2S)-propanamide; 




N-[(1S)-1-cyclohexyl-2-oxo-2-[(2S)-2-[4-(phenylmethyl)-1,3,5-triazin-2-yl]-1- 
pyrrolidinyl]ethyl]-2-(methylamino)-(2S)-propanamide; 
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N-[(1S)-1-cyclohexyl-2-oxo-2-[(2S)-2-[1-(phenylmethyl)-1H-pyrrol-3-yl]-1- 
pyrrolidinyl]ethyl]-2-(methylamino)-(2S)-propanamide; 




N-[(1S)-1-cyclohexyl-2-oxo-2-[(2S)-2-[4-(phenylmethyl)-2-oxazolyl]-1- 
pyrrolidinyl]ethyl]-2-(methylamino)-(2S)-propanamide; 




N-[(1S)-1-cyclohexyl-2-oxo-2-[(2S)-2-[1-(phenylmethyl)-1H-pyrazol-4-yl]-1- 
pyrrolidinyl]ethyl]-2-(methylamino)-(2S)-propanamide; 



N-[(1S)-1-cyclohexyl-2-oxo-2-[(2S)-2-[1-(phenylmethyl)-1H-1,2,3-triazol-4-yl]-1- 
pyrrolidinyl]ethyl]-2-(methylamino)-(2S)-propanamide; 
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N4(1S)-1-cyclohexyl-2-[(2S)-2-[3-(difluorophenylmethyl)phenyl]-1-pyrrolidin 
oxoethyl]-2-(methylamino)-(2S)-propanamide; 




< I , 

N-[(1S)-1-cyclohexyl-2-oxo-2-[(2S)-2-[1-(phenylmethyl)-1H-tetrazol-5-yl]-1- 
pyrrolidinyl]ethyl]-2-(methylamino)-(2S)-butanamide; 




N-[(1S)-1-cyclohexyl-2-oxo-2-[(2S)-2-[1-(phenylmethyl)-1H-tetrazol-5-yl]-1- 
pyrrolidinyl]ethyl]-2-(methylamino)-(2S)-propanamide; 
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N-[(1S)-1-cyclohexyl-2-oxo-24(2S)-2-[2-(phenylmethyl)-2H-tetrazol-5-yl]-1- 
pyrrolidinyl]ethyl]-2-(methylamino)-(2S)-butanamide; 




N-[(1S)-1-cyclohexyl-2-oxo-2-[(2S)-2-[3-(phenylmethyl)phenyl]-1-pyrrolidin 
(methylamino)-(2S)-propanamide; 

or a pharmaceutically acceptable salt thereof. 

31.-36. (Cancelled). 

37. (Withdrawn and Currently Amended) The compound of Claim 28 wherein 
(e)(b) XisN; 

RsrR VR+, and RV aro H; Rr', R z and R z ' are H; 
n i s O n is 0 ; 
Rc is H; 

Rd is Ar 1 -D-Ar 2 ; 

An and Ar 2 are each independently a substituted or unsubstituted 
phenyl or het , where the het is selected from the group consisting of 
oxazole, thiazole and oxadiazole, and D is C(O) , where the phenyl or the 
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het of An is attached to both (Rb)n and D, and the phenyl or the het of Ar? is 
attached to both D and R 5 ; 
or a pharmaceutical^ acceptable salt thereof. 

38. (Withdrawn) The compound of Claim 37 selected from the group consisting of 



o 




N-[(1S)-2-[(2S)-2-(5-benzoyl-1 5 2 J 4-oxadiazol-3-yl)-1-pyrrolidinyl]-1-cyclohexyl-2- 
oxoethyl]-2-(methylamino)-(2S)-propanamide; 



o 




N-[(1S)-2-[(2S)-2-(4-benzoyl-2-thiazolyl)-1-pyrrolidinyl]-1-cyclohexyl-2-oxoethyl]-2- 
(methylamino)-(2S)-propanamide; 

o 




N-[(1S)-2-[(2S)-2-(4-benzoyl-5-methyl-2-oxazolyl)-1-pyrrolidinyl]-1-cyclohexyl-2- 
oxoethyl]-2-(methylamino)-(2S)-propanamide; 
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o 




N-[(1S)-2-[(2S)-2-(4-benzoyl-2-oxazo 
(methylamino)-(2S)-propanamide; and 

o 




N4(1S)-24(2S)-2-(3-benzoylphenyl)-1-pyrrolidinyl]-1-cyclohexyl-2-oxoethyl]-2- 
(methylamino)-(2S)-propanamide; 

or a pharmaceutical^ acceptable salt thereof. 
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